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Attn.: Mr. Frank Zarb

\

Dear Sirs, P HQCESSE@

LEVEL ONE SPONSORED ADR PROGRAM JUL 23 2002
-Rule 12g3-2(b)#82-1868 f
THOMSON

We are pleased to enclose for your attention a copy of the press announcemeﬂwgﬁkcted
transactions jointly made by the Company with Tsim Sha Tsui Properties Limited regarding
the Company’s acquisition of Sunley Centre and disposal of Miami Beach Towers I, Miami
Beach Towers 11, Villa Oceania & Serenity Park published in the South China Morning Post
today.

If you require any other information or documents, please feel free to contact the
undersigned.

Yours faithfully,
For and on behalf of 7 / v

SINO LAND COMPANY LIMITED

Assistant Company Secretary

Encl.
c.c. (1) The Bank of New York (Hong Kong) [Atin.: Mr. Michael Cole-Fontayn/Ms. Eugenia Lee]
(2) Morningstar ADR Review [Attn.: Ms. Judith Cohn]
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Tel BEE : (852) 27218388 Fax {3H : (852) 2723 5901  Internet EFF 4t : info@sino-land.com  Website §8it : www.sino-land.com
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i Date of agreement:
| 25 June 2002

! Purchasers:

E For Mass Fame Shares H King Chance, a direct whelly-owned subsidiary of Sino Land

i - For Mass Fame Loan : Sing-Ho Finance, 8 dir-e_et wholly-owned subsidiary of Sino Land —
f Vendors:

; For Mass Fame Shares + Millwood, an indirect wholly-owned subsidiary of Boswell

g For Mass Fame Loan : Cliveden Finance, an indirect wholly-owned subsidiary of Boswell

Assets to be scquired:
The assets to be acquired by Sino Land's subsidiaries pursuant to the Acquisition include: i) the Mass Fame Shares and ii) the Mass Fame Loan.

Mass Fame, a direct, wholly-owned subsidiary of Millwood, is a property investment company which holds 100% interest in Sunley Centre, an industrial
building which has a total lettable area of approximately 170,570 sqf. and 16 cerparking spaces, as an investment property. The monthly rentals of Mass
| Fame {s approximately HK$545,835 for May 2002.

Conslderation;

The aggregate consideration for the Acquisition, comprising the Mass Fame Shares and the Mass Fame Loan is HK3$96,558,777 in cash, subject to .
adjustment, on & dollar on dollar basis, according to the Completion Accounts of no more than HK$1 million for the Mass Fame Shares and the Mass Fame
Loan,

The Mass Fame Shares

The consideration for the Mass Fame Shares is HK$1 as Mass Fame has a net liabilities of HK$2,257,073, as stated in the consolidated unaudited .50,
management accoynts of Mass Fame as at 31 May 2002 as adjusted with reference to an independent valuation of Sunley Centre by Chesterton Petty Limited .
as at 17 June 2002. .

The Mass Fame Loan .

The consideration for the Mass Fame Loan is HK$96,558,776 which is calculated on the basis of the aggregate of the consolidated net asset value of Mass
Fame, as adjusted to an agreed valuation of Sunley Centre (excluding the Mass Fame Loan of HK$98,815,848 due from Mass Fame 1o Cliveden Finance as at
31 May 2002) and the consideration for the Mass Fame Shares.

The consideration for the Acquisition will be payable in cash by Sino Land from its internal resources and/or the proceeds from the Disposal.

Completion: Lo
Completion of the Acquisition is expected to take place as soon as practicable after signing of the ubove ngreement (or such other date as the parties to the . -
agreement may. mutually agree which shall be within 5 business days from the date of the agreement), but not later than 4 July 2042.

Upon completion of the Acquisition, Mass Fame will become a wholly-owned subsidiary of Sino Laad. ’

DETAILS OF THE DISPOSAL
Terms of the agreements for the Disposal
Date of agrecments:

25 June 2002 ,

Purchasers: -

For Maba Trading Shares : Gornik Securities, an indirect wholly-owned subsidiary of Boswell

For Miami Beach Loan ¢ Seaiew Finance, an indirect wholly-owned subsidiary of Boswell

For Lead Talent Shares : Osbarne, an indirect wholly-owned subsidiary of Boswell

Far Lead Talent Loan ¢ Seaview Finance ,

For Aliways Success Shares  :  Osborne
! For Allways Success Loun : Seaview Finance :
[
| Vendors:
! For Maba Trading Shares ¢ Sino Land

For Miami Beachk Loan : Sing-Ho Finance

For Lead Talent Shares : King Chance

+.-.For Lead Talent Loag . a « v # i Sing-Ho Finance.
For Allways Success Shares King Chance 2

i cFerAllways Success Loan s, . o, Sing-Ho Fingus.




The assets to be'disposed by Sino Lund or its wholly-owned subsidiaries pursuaut to the Disposal include: i) the Maba Trading Shares, ii) the Miami Beach
Loan, iii) the Lead Talent Shares, iv) the Lead Talent Loan, v) the Aliways Success Shares and vi) the Allways Success Loan.

Maba Trading, a direct, wholly-owned subsidiary of Sino Laud, holds a 50% equity interest in Prestige Development, which in turn holds 100% interest in
the Miami Beach Towers Phase . In addition, Maba Trading holds 50% c¢quity inierest in Good Luck Holdiags which in turn holds 100% equity interest in
Pariv, which holds 100% interest in the Miami Beach Towers Phase (I. The sole businiess of Maba Trading and Good Luck Holdiags is to hold shares of
Prestige Development and Pariv respeciively. The Miami Beach Propesiy comprises a total of 2 units of residentisl property and 664 carparking spaces
located in Tuen Muan. The monthly rentals of Maba Trading is approximstely HK$182,156 for May 2002,

Lead Talent is owned as to 50% by King Taani. 2nd 50% by Osborne and holds 100% iniwrest in the Villa Oceania Property. The Villa Oceania Property
comprises 111 carparking spaces. The 1. . .thly remals of Lead Talent is approximately HX$529,182 for May 2002.

Allways Success is owned as to 60% by King Chance and 40% by Great Trend and holds 100% interest in she Serenity Park Property. The Serenity Park
Property comprises 141 carparking spaces. The monthly rentals of Allways Success is approxnma;;!j HK.S:"SB 821 for May 2002. )

Consideration:

The aggregale consideration of the Disposal receivable by Sino Land through its wholly-owned subsidiarics is HK3$89,770,336 in cash, subject to adjustments,
on a dollar on dollar basis, according to the Completion Accounts of no mote than HK$I million each for the Maba Trading Shares, the Mismi Beach Loan,
the Lead Talent Shares, the Lead Talent Loan, the Aliways Success Shares and the Allways Success Loan respectively.

The Maba Trading Shares, the Lead Talent Shares and the Allways Succesy Skares

The consideration for the Maba Trading Shares is HK$32,610,693 which is based on {00% of the net asset vulue of Maba Trading as at 31 May 2002 as
stated in Maba Trading’s unaudited managements accounts as adjusted with reference to an independent valuation of the Miami Beach Property by
Chesterton Petty Limited as at 17 June 2002.

The consideration for the Lead Talent Shares and the Allways Success Shares is HK$7,120,032 and HK$12,790,484 respectively which is based on 5% and
60% of the net asset value of Lead Talent and Allways Success of HK$14,240,054 and HK321,317,474 respectively, as at 31 May 2002, as stated in the
respective company’s unaudited management accounts, as adjusted with reference to an independent valuaiion of the Villa Oceania Property and the Serenity
Park Property respectively, by Chesterton Petty Limited as at 17 June 2002.

The Miami Beach Loan, the Lead Talent Loan and the Allways Success Loan

The consideration for the Miami Beach Loan is HK$18,399,992 comprising the existing loan amounts of FX$9,521,342 and HK$8,878,650 due from Prestige
Development and Pariv respectively, to Sing-Ho Finance, as at 31 May 2002, The consideraiion for the fead Talent Loan and the Allways Success Loan is
HK$13,740,449 and HK$5,108,686 respectively, which is the existing loan amouat due from Leud Tatent and Allways Success to Sing-Ho Finance respectively,
as at 31 May 2002,

The proceeds from the Disposal of HK$89,770,336 receivable by Sino Land will be payable in cash by Boswell in each case through their wholly-owned
subsidiaries which will be used to finance the Acquisition.

Completion:
Completion of the Acquisition is expected to take place as soon as practicuble afier sigaing of the respective agreemeats (or such other date as the parties to
the respective agreements may mutually agree which shall be within 5 busii:ess days irom the daie of the agreements), but not laier than 4 July 2002.

Upon completion of the Disposal, TST Properties and Sino Land will record a net gain of approximately HK$26.3 million and HK$51 million respectively,
subject to adjustments, on a dollar on doliar basis, according to the Compleiion Accounts of no more than HK$1 million each for the Maba Trading Shares,
the Miami Beach Loan, the Lead Talent Shares, the Lead Talent Losn, the Allways Success Shares and the Aliways Success Loan respectively. Sino Land will
also cease to have any interest in Maba Trading, Lead Talcat and Aliways Success.

Summary of financials of the respective company in the Acguisition and Disposal

. Mass Fame! Maba Tradiug® Lead Taleat! Aliways Success*
HKS 31 December 36 June 30 June 30 June
26¢1 2660 268i 2663 2061 2600 2661 2000
Profit before taxation 3,417,060 4,399,213 365,593 5,230,635 3,359,419 1,298,301 2,599,666 2,526,837
Profit after taxation 3,417,691 4,263,213 605,129 6,585,133 2,829,522 1,273,301 2,204,134 2,122,065
Net asset value/(net liabilities)? (3,956,032) (7,373,723; 58,876,137 65,443,088 21,534,478 24,704,956 44,705,433 50,001,299

Notes

(1) Unaudited consolidated accounts based on the sudited compauy accouats of Mo Fame 2ud its wholly-owned subsidiary, Weiland Development respectively.

) The net lisbilities include shareholders loan of HK$100,404,258 and HK$103,242,611 for the year ended 31 December 2001 and 31 December 2000 respectively,
Q) Based on the audited accounts of Maba Trading, Prestige Development end Faviv reapectively. »

{4) Based on their respective audited accounts.

BEFORE AND AFTER THE ACQUISITION AND BISPOSAL
Simpiified shareholding charts before and after the Acguisition and Dizpoussl are set oui below:
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B ALONS AND BENEFITS OF THE ACQUISITION AND DISPOSAL

Taw ivicectors consider that the Acquisition will enable TST Properties and Sino Land to increase and enhance the industrial property portfolio as Sino Land
+: 1: be holding Sunley Centre. Sino Land has substantial expertise in managing industrial buildings. TST Properties and Sino land will benefit from economy
o7 -:zfs with the ieasing and management experstise in industrial properties. The acquisition of Sunley Centre would provide an opportunity for TST
&6, wities and Sino Land to maximise the value of this property.

Tow inrectors also consider that the Disposal will allow TST Properties and Sino Land to dispose of the interest in the carparking spaces of Miami Beach
Piepedty, Villa On.«m_.:u Property and Serenity Park Property, as Sino Land does not have controlling interest in these properties.

T ~uirent rental yield of the disposed properties is approximately 6.58% p.a. whereas the yield of the acquired property is of a higher rate of wvv-ofaw,n_w
6 13% p.a.

o

¢ Directors (including the independent non-executive directors) therefore, consider that the Acquisition and the Disposal are fair and reasonable and in the

‘irterests of both TST Properties and Sino Land. The considerations for the Acquisition and Disposal are based on arm’s length negotiation between the

peities and on normal commercial terms with reference to the independent valuation for the Miami Beach Property, the Villa Oceania Property, the Serenity
Paik Property and Sunley Centre respectively by Chesterton Petty Limited as at 17 June 2002.

Tiie Avquisition and Disposal are independent transactions and are not inter-conditional.

CONNECTION BETWEEN PARTIES

Mr. Kobert Ng Chée Siong is the chairman and executive ERSS of both TST Properties and Sino Lund. Boswell, in which Mr. Robert Ng Chee Siung has a
504 inlerest, is an associate of Mr. Robert Ng Chee Siong under the Listing Rules. As such, Boswell is @ connecied party of both TST Properties and Sino
L.uitl. The Acquisition and Disposal constitute connected transactions pursuant to Rule 14.23(1) of the Listing Rules.

A the aggregate consideration of the Acquisition and Disposal is less than 3% of the latest published net tangible asset value of TST Properties and Sino
Lainid respectively, the Acquisition and Disposal are required to be disclosed by way of a press announcement and inclusion in the respective next annual
tepunis detatls of the Acquisition and Disposal by both TST Properties and Sino Land pursuant to Rule 14.25(1) of the Listing Rules.

GENERAL
TS Properties is the holding company of Sino Land. Both TST Properties and Sino Land are invesiment holding companies and their principal businesses
inctude property development and investment, share investment and dealing, financing and management services.

TEHMS USED IN THIS bZZOCZn\mZmZ,—.

“Aljuisition"” The acquisition of the Mass Fame Shares and the take up of the assignment of the Mass Fame Loan.

“Atlwuys Success” Allways Success Development Limited, a holding company which is owned as to 60% by King Chance und 40% by
Great Trend. It holds 100% interest in the Serenity Park Property.

“Allways Success Loun” A loan of HK$5,108,686 due from Allways Success to Sing-Ho Finance as at wp May 2002 and is to be assigned to
Seaview Finance by Sing-Ho Finance on a dollar for dollar basis.

“Allways Success Shares” The 60,000 existing shares of HK$1 each of Allways Success held by King Chance, representing 60% of the existing

. issued share capital of Allways Success and are to be acquired by Osborne from King Chance.
"Buswell” Boswell Holdings Limited, an investment holding company in which Mr. Robert Ng Chee Siong, a director of TST

Properties and Sino Land, holds a 50% equity interest.

i

“Cliseden Finance” Cliveden Finance Company Limited, an indirect, wholly-owned subsidiary of Boswell. It is the vendor of the Mass Fame
Loan to Sing-Ho Finance. . .

i

“Completion Accounts” The audited balance sheets of Mass Fame, Maba Trading, w-nw:wo Uo<n_o_:=2:. S:._S Lead Talent and >=i$§
Success, as at 31st Mav 2002, - S et T




“Disposal”

“Good Luck Holdings”
“Gornik Securities”
“Giveat Trend”

“HK$"

“King Chance”

“Lead Tulent”

“Lead Talent Loan”
"Lead Talent Shares™

“Listing Rules”
“Maba Trading”

'.;Maba Trading Shares”

“Mass Farne”

“Mass Fame Loan”

“Mass Fame Shares”

“Miami Beach Loan™

“Mian.l seach Property”
“Miami Beach Towers Phase [”
“Miami Beach Towers Phase II"
“Millwood”

“Osborne”

“p.a”

“Pariv”

“Prestige Development”
“Seaview Finance”

“Serenity Park Property”

“Sing-Ho Finance”

“Sino Land”

“sGi”
“Stuck Exchunge”

“Sunley Centre”

“TST Properties”

“Villa Oceania Property”

“Weilund Development”

g

Hong Kong, 26 June 2002

Y . e

The sale of the Maba Trading Shares, the Lead Talent Shares and the Allways Success Shares, and the assignment of th?
Miami Beach Loan, the Lead Talent Loan and the Allways Success Loan.

Good Luck Holdings Limited, a holdmg company which is owned as to 50% by Maba Trading and 50% by Gorm!
Securities, It holds 100% equity interest in Pariv.

Gornik Securities Limited, a direct, wholly-owned subsxdmry of Osborne. It is the purchaser of the Maba Trading Share
from Sino Land.

Great Trend investment Limited, an independent third party not connected with the directors, chisf executive ag

substantial shareholders of TST Properties znd Sino-Land or any of its subsidiaries or their respective associates. f

holds a 40% equity interest in Allways Success. ) {
i
q

Hong Kong dollars

King Chance Developmen( Limited, a direct, wholly-owned subsidiary of Sino Land. It is the purchaser of the M
Fame Shares from Millwood and the vendor of the Lead Talent Shares and the Allways Success Shares to Osborne.

Lead Talent Investment Limited, a company which is owned as to 50% by King Chance and 50% by Osbaorne. It hol
100% interest in the Villa Oceania Property.

A loan of HK$13,740,449 due from Lead Talent to Sing-Ho Finance as at 31 May 2002 and is to be assigned to Seavit
Finance by Sing-Ho Finance on a dollar for dollar basis. !

The 500,000 existing shares of HK$1 each of Lead Talent held by King Chance, representing 50% of the existing issu
capital of Lead Talent and are to be acquired by Osborne from King Chance.

The Rules Governing the Listing of Securities on the Stock Exchange :

Maba Trading S.A., a direct, wholly-owned subsidiary of Sino Land. It holds 50% equity interest in both Presti;
Development and Good Luck Holdings respectively.

The 2 existing shares of US$100 each of Maba Trading held by Sino Land, representing 100% of the existing issut
share capital of Maba Trading and are to be acquired by Gornik Securities from Sino Land.

Mass Fame Investment Limited, a direct, wholly -owned subsidiary of Millwood. It holds 100% equity interest |
Weiland Development.

A loan of HK$98,815,848 due from Mass Fame to Cliveden Finance as at 31 May 2002 and is to be assigned to Sing-H
Finance by Cliveden Finance. |

The 100,000 existing shares of HK$1 each of Mass Fame held by Millwood, representing 100% of the existing issues
share capital of Mass Fame and are to be acquired by King Chance from Millwood.

A total loan of HK$18,399,992 comprising the loan amounts of HK$9,521,342 and HK$8,878,650 due from Prestige
Development and Pariv respectively to Sing-Ho Finance as at 31 May 2002. These loans are to be assigned to Seaview
Finance by Sing-Ho Finance on a dollar for doliar basis.

Miami Beach Towers Phase | and Miami Beach Towers Phase 11.

It comprises 332 carparking spaces and 2 residential units (with a total GFA of 2,142 sqf.) in a residential development
known as Miami Beach Towers, located at 268 Wu Chui Road, Tuen Mun.

It comprises 332 carparking spaces in a residential development known as Miami Beach Towers Phase II, located at 268
Wu Chui Road, Tuen Mun.

Millwood Limited, an indirect, wholly-owned subsidiary of Boswell. It holds 100% equity interest in Mass Fame and is
the vendor of the Mass Fame Shares to King Chance.

Osborne Investments Ltd., an indirect, wholly-owned subsidiary of Boswell. It holds 100% and 50% equity interest in
Gornik Securities and Lead Talent respectively and is the purchaser of lhe Lead Talent Shares and the Allways Success
Shares from King Chance.

Per annum. |

Pariv Limited, a direct, wholly-owned subsidiary of Good Luck Holdings. It holds 100% interest in Miami Beach Towers
Phase II.

Prestige Development Limited, a holding company which is owned as to 50% by Maba Trading and 50% by Gornik
Securities. It holds 100% interest in the Miami Beach Towers Phase I.

Seaview Finance Company Limited, an indirect, wholly-owned subsidiary of Boswell. It is the purchaser of the Miami
Beach Loan, the Lead Talent Loan and the Allways Success Loan from Sing-Ho Finance.

It comprises 141 carparking spaces in a residential development known as Serenity Park Phase I, located at 18 Tai Po
Tau Road, Tai Po.

Sing-Ho Finance Company Limited, a direct, wholly-owned subsidiary of Sino Land. It is the purchaser of the Mass
Fame Loan from Cliveden Finance and the vendor of the Miami Beach Loan, Lead Talent Loan and the Allways Success
Loan to Seaview Finance.

Sino Land Company Limited, a company whose shares are listed on the Stock Exchange. It is the vendor of the Maba
Trading Shares to Gornik Securities.

Square feet.
The Stock Exchange of Hong Kong Limited

It comprises an indusirial building known as Sunley Centre located at 9 Wing Yip Street, Tsuen Wan with a total lettable
area of approximately 170,570 sqf. and 16 carparking spaces.

Tsim Sha Tsui Properties Limited, a company whose shares are listed on the Stock Exchange.

1t comprises 111 carparking spaces in a residential development known as Villa Oceania, located at 8 Gn Chun Street,
Ma On Shan.

Weiland Development Company Limited, a direct, wholly-owned subsidiary of Mass Fame. [t holds 100% interest in
Suniey Centre.

Per cent \_A%
By order of the board of By order of the board of h\l m

Tsim Sha Tsui Properties Limited
Eric Ip Sai Kwong
Company Secretary

Sino Land Company Limited
Eric Ip Sai Kwong

Company Secretary E




